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EXECUTIVE SUMMARY

Vision:

To protect the iong-term future of Triple-A baseball in Memphis while protecting the
long-term interests of Memphis taxpayers and to stabilize and expand inner city
baseball.

Topline Summary

The proposed agreement is between six parties — St. Louis Cardinals, Memphis Redbirds
Foundation, Fundamental Advisors LP, Center City Revenue Finance Corporation, Shelby
County Government, and City of Memphis — and it achieves objectives set by City of
Memphis when negotiations began:

Funding {with a goal of $1 million) will be raised by a new foundation that will
expand existing inner city baseball programs in Memphis neighborhoods.

The AAA baseball team is not sold and the ballpark does not go dark.

St. Louis Cardinals guarantees that the Memphis Redbirds remain in Memphis, and
the team, the best-in-class U.S. professional sports franchises, will manage and
operate the bailpark.

City of Memphis will pay no operating costs or deficits for AutoZone Park; al!
operating costs will be paid by the St. Louis Cardinals.

City of Memphis will purchase the ballpark at a price well below the costs for
ballparks in comparable cities.

No City of Memphis general funds will be used and dedicated revenue streams
ensure that the purchase pays for itself.

Revenue bonds issued for the purchase will not add to City of Memphis’ bonded
indebtedness.

St. Louis Cardinals will make significant capital investments to improve the fan
experience in AutoZone Park.

Economic impact of the team and ballpark will be protected; best case: $24 million
and most conservative case $11 million with about $2 million in taxes.
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Context for the AutoZone Park Agreement

To be a successful urban area, Memphfs has to do a ot of things right. It has to increase
property values, decrease poverty, ensure government efficiency, improve
neighborhoods, invest in human capital, and grow the economy with an emphasis on
quality of life, an ecosystem for entrepreneurs, small businesses, and existing business
expansions.

Success in Memphis is about balance. It's about balancing vital services that create a
value proposition that attract and retain residents. it’s about public confidence that
government is operating efficiently and effectively and that the public’s voices are being
heard in setting priorities. It's about concentrating on both sides of the ledger —
expenditures and revenues,

A philosophy of austerity at all costs leads to disinvestment in neighborhoods, degraded
public services, and underfunded operations, and yet, government cannot turn and turn
again to increased taxes and fees as sources for funding. Instead, success in Memphis is
about developing and implementing a growth plan that increases revenues and reduces
taxes through expansion of the economic base.

What has been missing in recent years are the systematic strategies to “grow the
business” - to increase public revenues for quality services, to lower the tax rate through
new revenues, and to provide the investments that can expand the economy, create new
job centers, and improve neighborhoods. The ultimate goal of the investment strategy is
to increase jobs and per capita income while decreasing poverty.

Ultimately, the outcome for the Investment and Growth Strategy is about creating a
paradigm shift in the City of Memphis so that it is intentional about growth, increasing
revenues for City of Memphis budgets, and creating self-confidence and bold aspirations
for the future that become part of the city’s DNA.

Memphis, like many cities its size, faces difficult challenges for the future. It cannot do
more of the same and expect different results. To improve key indicators like income,
education, and population growth, it requires an unprecedented, unwavering
commitment to developing and implementing an integrated plan that creates an efficient
government and new revenues to fund quality public services.

In 2020, Memphis will begin its third century as a city, and by that date, Memphis must
have acted with a sense of urgency to launch a new era of growth. Potential areas of
emphasis for the growth plan are about 1) repositioning the tourism product; 2) creating
distinctive economic anchors; 3} improving public building blocks; 4} leveraging unique
arts and cultural assets; . 5) developing a clean and green city; 6) revitalizing
neighborhoods of choice; and 7) getting the basics of government right.
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That is why a Growth and Strategic Investment Plan is essential to the future of Memphis,
creating new jobs, expanding the economy, and producing revenues for public services.
This Growth Plan is a key component of the Five-Year Strategic Fiscal and Management
Plan, which will identify opportunities for efficiencies and operational reform.

Memphis must make smart, strategic investments in three areas that drive success and
growth: talent, opportunity, and place. In other words, this is about assertively pursuing
projects that can improve the trajectory of Memphis in a dramatic and positive way and
allow Memphis to leap frog over its competitors for economic growth.

Memphis has the opportunity to build momentum to create the quality of life and
services that attract talented workers and business investment and to create a model for
infrastructure investments that are based on a value proposition and a prosperity agenda.

There are public facilities that are fundamental cornerstones for cities’ economic health
and quality of life. One of them is sports and entertainment facilities like baliparks. In
creating a high quality of life, these civic anchors make cities more attractive for workers,
new talent, and for residents. In this way, ballparks, stadiums, arenas, and convention
centers are not isolated islands in the economy, but they are the engines whose benefits
and impacts ripple throughout the entire city.

The Five-Year Strategic Fiscal and Management Plan

The Five-Year Strategic Fiscal and Management Plan is the over-arching framework for
City of Memphis to create the high-performing government that makes the most of every
tax dollar that makes strategic investments that grow the economy, and that builds public
confidence. The purpose of the Five-Year Strategic Fiscal and Management Plan Is to give
framework into which all other initiatives, programs, and plans are incorporated to
“connect the dots,” to maximize the return on investment, and to create serendipitous
connections so that the whole is more than the sum of its parts.

The City of Choice Vision:

In Memphis, we create safe and vibrant places for people to live, learn, work, and play.

Our economy grows prosperity and opportunity for all. We invest in our young people so
that talent is developed and retained. We advance a culture of excellence in government
so that we are responsive, accountable, and successful in meeting core need.

The Priorities:

* Create safe and vibrant neighborhoods

* Grow prosperity and opportunity for all

* Invest in our young people

* Advance a culture of excellence in city government
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Executive Summary for the AutoZone Park Agreement

The agreement to keep the St. Louis Cardinals’ AAA team in Memphis and for the
Cardinals to manage AutoZone Park is a win for Memphis sports, inner city baseball, and
taxpayers. To that end, this agreement removes any risks to the team and the ballpark
and guarantees a robust inner city baseball program for Memphis. In this way, it fulfills
the founding promise of the balipark.

Since its grand opening in 2000, AutoZone Park has been hailed as one of the premier
minor league ballparks in the U.S., and in 2009 it was honored as minor league ballpark of
the year, and this year it was named finalist for the best minor league ballpark by USA
Today. In the ensuing 13 years since it opened, the ballpark has attracted significant
positive national media attention, and in attracting more than six million people to its
games, it has been a major contributor to the Memphis sports economy and to the vitality
of downtown Memphis.

Despite the successes of AutoZone Park as home of the Memphis Redbirds, Triple-A farm
club of the St. Louis Cardinals, the future of the team and the balipark were put in
jeopardy upon the default of its bonds. Fundamental Advisors LP, a private equity firm in
New York City, gained control in 2010 with the purchase of $58 million in defaulted
bonds, and as a result, Fundamental Advisors has the power to sell the team and the
ballpark separately, which would create a highly negative impact on Memphis’ sports
landscape and Memphis’ national reputation.

After examining all possible scenarios for the future, City of Mempbhis has determined that
the best option with the lowest risk for Memphians is for the City of Memphis:

1) To purchase AutoZone Park for $20 million and an infusion of $5 million for
capital improvements— less than the conservatively appraised value of $31.3
million {See EXHIBIT A) and significantly less than the $51-65 million being spent
for ballparks in Nashville, Birmingham, and El Paso. The $25 million purchase price
will include $20 million for the ballpark and $5 million for improvements to the
City-owned asset.

2) To enter into an agreement for the St. Louis Cardinals to become owner of the
team and operator of the ballpark.

No major league sports organization is more respected or has more operational and
management capabilities than the St. Louis Cardinals. In addition, the team has deep
good will within the Memphis region.

The Center City Revenue Finance Corporation will issue revenue bonds for the purchase,
and the debt will be self-supporting with bond payments paid from:
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1) State of Tennessee sales tax rebate (whi,ch' only a government can receive) for
sales of tickets, concessions, and all other items in the ballpark which totaled
$831,260 in FY 2013

2) City of Memphis and Shelby County PILOT payments of about $515,000 for the
Moore Building and garage, and

3) $300,000 yearly rent from the St. Louis Cardinals.

As part of the purchase, City of Memphis will receive:

- The guarantee from the St. Louis Cardinals that there will be a Triple-A franchise
team in Memphis and AutoZone Park for up to 27 years.

- The guarantee that operating costs of the franchise and stadium, including
deficits, if any, will be the sole responsibility of the St. Louis Cardinals.

In addition, the St. Louis Cardinals, as owners of the Memphis Redbirds and stadium
operator, will make $15+ million in stadium improvements to the City’s asset to reach
MLB (Major League Baseball) standards and these improvements will become assets of
the City of Memphis as owners of the ballpark. These improvements include LED boards
on rightfield and leftfield walls, new grass berms, a new club on the suite level, ribbon
boards down the leftfield and rightfield lines, a leftfield bar, and improved design,
improved picnic areas, and branding and they are aimed at upgrading the game day
experience and increasing profitability.

Similar to the agreement at FedExForum, City of Memphis will create a capital
expenditures fund for capital repairs, replacements, and improvements to AutoZone Park.

A key element of the agreement is aimed at stabilizing and expanding Memphis RBI
(Reviving Baseball in the Inner City) as well as other independent inner city baseball
programs and the memorandum of agreement calls for up to $1,000,000 in initial funding
to more than double the number of participants in the RBI program or other similar
programs that adhere to the same standards. (See EXHIBIT B)

The sources of funds for debt service on the bonds are projected to be $1.6 million in
2014 with increasing amounts until the bonds are retired. As a result, the project is self-
funding, because there is sufficient revenue to pay the bonds for the purchase amount
{without any City of Memphis general funds). The cash from the sale will be used by the
bankrupt Memphis Redbirds Foundation to settle all debts to Memphis companies and
vendors, excluding the major local investors in the Foundation.
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AutoZone Park Financial Context

AutoZone Park, which opened in 2000, cost $46 million to build, a record for a minor
league basebalt stadium. In addition, City of Memphis’ total funding at the time was
$4.25 million (Shelby County Government paid an equal amount), which was used for site
assembly and excavation for the 37-parcel, 12-acre site at Fourth and Union.

To fund the rest of the project which included the purchase and relocation of the team,
$72 million in tax-exempt bonds was issued in 1998, calling for three payments each year
totaling $5.4 million. In 2009, the baseball franchise and ballpark management arm, Blues
City Baseball, defaulted on two scheduled payments of $1.625 million each to U.S. Bank,
trustee for the bonds.

In late 2010, Fundamental Advisors LP, a private equity firm specializing in distressed
debt, gained control of the Redbirds franchise and AutoZone Park when it purchased $58
million in defaulted bonds. With the bond defauit, Fundamental Advisors assumed the
position of creditor, and when the transaction is completed, it will write off the defaulted
bond debt. As a result of its position as the holder of the defaulted bonds, Fundamental
Advisors can call the debt and sell the assets on the Courthouse steps, but the firm agreed
to work with City of Memphis toward a result that was mutually satisfactory for all of the
parties involved in this complex agreement.

Memphis Redbirds Foundation currently owns the stadium and the Foundation will wind
down all of its business matters after the conclusion of the financing. The Foundation
owns the stadium but it is collateral for bonds that are in default. The bondholders
actually own the financial interests and could foreclose. The bonds have not been
written off. The Foundation owes over $60 million to the bondholders. It is true that the
current bondholders bought the bonds for approximately $24 million and they have made
significant investments in improvements to the ballpark since they bought the bonds.
There will be no outstanding debt after the conclusion of the Foundation’s sale of the
ballpark..

Their investment model is not to be long term owners. If this agreement is not
consummated, Fundamental Advisors could foreclose on the stadium and potentially sell
the Franchise to another City leaving the City with a vacant balipark in its downtown.

All options for the future of the ballpark have been considered by City of Memphis, and
the option with the lowest risk financially and the highest odds for success are for City of
Memphis to purchase and own the ballpark (in keeping with general municipal practices
across the U.S.) and to lease it to the Cardinals. Meanwhile, the St. Louis Cardinals will
buy the team and contract with City of Memphis for it to remain in Memphis for a
minimum of 27(17 years, plus 2, 5 year extensions) years and the Cardinals would operate
the ballpark, paying all operating costs.
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The Agreement

Term of Agreement: 17 years with two 5-year renewal options

Stadium Purchase Price: $20 million

Stadium Appraised Value: $31.3 million

Immediate Capital Improvements: $5 million invested by City into City asset and $15+
million by St. Louis Cardinals

Major League Affiliation: St. Louis Cardinals

League Affiliation: Pacific Coast League — Triple-A

10-Year Average Annual Redbirds Attendance: 585,900

Site Size: 12 Acres

Capacity: 14,320

Owner of Ballpark Site: City of Memphis

Owner of Ballpark: City of Memphis

Percentage of Minor League Stadiums Municipally-Owned: 96.2%

Issuer of bonds: Center City Revenue Finance Corporation

Owner of the Memphis Redbirds: St. Louis Cardinals {(with 25% local ownership)

Key Elements of the Agreement:
e CCRFC will issue $25 million in bonds to purchase AutoZone Park.

o $5 million of the bond proceeds are Landlord improvements to the City-owned
facility, which will enhance the fan experience (field, video display, seating and
suites), increase regional attendance, and support the rebranding of the ballpark
by the St. Louis Cardinals

¢ Memphis Redbirds, LLC (Cardinals) will be responsible for all operating and capital
improvement costs during the Lease Term.

® The sources of funds for bond payments will be:

1) Sales tax rebate on all sales (tickets, concessions, and all other items)
that take place within AutoZone Park ($831,260 in most recent year)

2) City-County PILOT payments for the Moore Building and garage totaling
approximately $515,000 yearly

3} $300,000 annual rent from Memphis Redbirds, LLC (Cardinals).

® St Louis Cardinals will purchase the Memphis Redbirds franchise and enter into a
17-year lease, with two 5-year renewal options with City of Memphis to operate
the ballpark and to maintain a Triple-A franchise team.
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¢ A foundation will be established with an initial goal of $1 million {inclusive of Tim
McCarver’s plan to lend his support to the Foundation) to fund stabilization and
expansion of the RBI program and other inner city baseball programs that adhere
tc the same standards.

o Memphis Redbirds, LLC (Cardinals) will be responsible for all operating costs of
AutoZone Park and $15+ in capital improvements.

@ The existing foundation which defaulted an its bonds will pay all outstanding debts
of the team and ballpark (excluding investments by major investors who will not
be paid).
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Social Impact:
¢ The Foundation supporting inner city basebali

® Purchase of Suites by Redbirds and donation of some tickets to core inner city
non-profits {i.e. Boys Club, etc.)

* Annual game against the 2013 National League Champion St. Louis Cardinals (first
game March 28, 2014)

o Appearance by former Cardinals and Hall of Fame members at select
games/events

¢ Satisfaction of all Memphis Redbirds Foundation outstanding Payables at closing

Inner City Basebali Programs (RB! and independent baseball programs):

A key priority of the City of Memphis as it weighed its options for the ballpark and team
was to stabilize and expand inner city baseball in Memphis neighborhoods through the
Memphis RB! (Reviving Baseball in the Inner City) and similar neighborhood-based,
independent programs organized to provide baseball in a positive environment {i.e., those
at Gagliano Field, Will Carruthers Field and Jesse Turner Park). The Redbirds Foundation
created this program when it was established, but because of financial challenges in
recent years, support was reduced and fewer young people participate in it today.

The goal is to provide inner city boys and girls with safe, positive summer activities, and
participants in the seven-week summer program receive uniforms, equipment, daily
lunches, and tickets to Redbirds’ games. The program accomplishes more than giving
children a chance to play baseball. It teaches goal-setting, self-respect, discipline,
teamwork, and community pride.

For memorandum of understanding, SEE EXHIBIT B.
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The Real Estate:

Since its opening in 2000, AutoZone Park has attracted more than six million people to a
ballpark that has been described as a miniature major league stadium. Today, most new
minor league baliparks are smaller {averaging 8,000 seats) than AutoZone Park and a very
few have its quality architectural finishes - the grand brick exterior, expansive interior
space, the largest scoreboard in the minor league, and two levels of suites. Although
revenues at AutoZone Park remained near the top of all minor league teams, there were
not enough revenues to pay the annual bond payments.

By combining the ambiance of parks like Wrigley Field, Fenway Park, and Camden Yards,
AutoZone Park is a state-of-the-art facility in classic, neo-traditional style. Today, the
stadium includes an open concourse so fans never lose sight of the game, two upper Club
levels with 48 Club suites, club seats with access to an air-conditioned atrium and
specialty foods, a state-of-the-art press box and 60 x 60 HD display board that’s 127 feet
tall, two open-air party decks, three party balconies, a family-oriented games and
amusement boardwalk including a playground, and major league lighting.

AutoZone Park is one of the four largest minor league baseball parks in the U.S. with a
capacity of 14,320. Today, ballparks are being built with smaller capacities with some
major league stadiums seating fewer than 40,000 people and the same trend is true for
minor league ballparks. For example, the new $51 million El Paso, Texas, stadium for its
Triple-A team will seat 10,000, and the new $65 million bailpark in Birmingham, Alabama,
for its Double-A team seats 8,500. In keeping with current baseball trends, the Cardinals
will consider whether to reduce the capacity of AutoZone Park to improve the economics
(if the supply of available tickets decrease, demand increases) and the aesthetics (fewer
empty seats enhance the fan experience).

In other words, City of Memphis’ purchase price of $20 million for the ballpark is
substantially less than the costs of ballparks in other peer cities, and the price is less than
the $31.3 million appraisal. In addition, the park’s value will immediately increase with $5
million in landlord improvements to the ballpark and $16 million in capital improvements
by the St. Louis Cardinals. Put another way, for $25 million, the City of Memphis is
obtaining a $52 million asset.

As part of the Cardinals’ $15+ million improvements to the ballpark, there wili be ribbon
boards installed like those in FedEx Forum, upgraded lighting to major league standards,
conversion of some suites for group events, and ensuring a seating capacity that creates
ticket demand and increases profitability. The goal is to increase the intimacy and
excitement of the ballpark and open up new options for families. These improvements
are partially based on the August, 2012, facility survey prepared by Major League Baseball
Commissioner’s Office by Gouid Evans Associates LLC.



The Real Estate

AutoZone Park was joined by FedEx Forum a few years later, and together, the two
facilities have attracted more than 12 million people downtown for sporting events. The
10-year average for annual attendance for the Redbirds is 585,900 and the average for
the Memphis Grizzlies is 589,783.



PEER CITIES’ BALL PARKS

CITY SIZE COST
El Paso, TX 10,000 seats $51 million
Birmingham, AL 8,500 seats $64 million
Nashville, TN 8,500 seats $65 million
Memphis 14,320 seats $25 million
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Nashville, Tennessee

Nashville has announced plans for a new $65 million ballpark for its Triple-A baseball
team. As part of the project, State of Tennessee will build new parking garages. Tentative
financial plans are for $700,000 a year from the Sounds to lease the stadium; $650,000 a
year in sales tax revenue generated by the stadium; $750,000 in annual property tax
revenue from the Sounds’ ancillary development; $675,000 in annual property tax
revenue from an associated mixed-use development; and $520,000 annually in tax-
increment financing. The ballpark will seat 8,500 and it is planned to open in 2015.

Minor League Ballpark Ownership

There are 160 minor league ballparks in the U.S, and 96.2% of them are municipally
owned.  There are six privately owned ballparks and only one of them is a Triple-A
franchise. All six privately-owned stadiums are in smaller markets.
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Area Impact:

Autozone Park will continue to be a development anchor in the area in and around the
stadium. If Autozone Park becomes vacant, future development of the Sterick and
Hickman buildings, and the old Greyhound Bus Terminal may be more difficult to achieve.
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MARKETING AND MANAGEMENT

Marketing and Management:
On November 19 and 20, 2013, the Commercial Appeal reported:

John Mozeliak, Cardinals general manager, twice said the team would want to
“re-brand” the park, injecting “some energy, some dollars” into the facility that
opened in 2000.

The Cardinals want to rejuvenate AutoZone Park, which has long been hailed as
the best minor league baseball stadium in the country, and make it even more fan-
friendly. One idea is to eliminate four club-ievel suites behind home plate and
create what Weiss called “a premium club area.” The current row seating in front
of the existing suites would be replaced by tables that seat four. Those would be
sold on a seasonal basis and would be cheaper than suites. Food and beverage
packages would also be available. On the left-field and right-field walls, new LED
boards would be installed. Also, the chair-back seating in the left- and right-field
corners would be replaced by grass berms, with a Redbirds bar atop the berm in
right field. Finally, atop the bluff in left field there would be a new nostalgic
scoreboard (think Wrigley Field). “What we’re going to do try to de is put an
economic plan together where we can optimize that ballpark experience, make
it more fan-friendly, and make it a more welcoming ballpark,” Mozeliak said. “In
doing so, we want to have a strategic pricing pfan that allows different levels of
commitment from this fan base. .. We want people’s opinions, tco, on what
they want to see happen.”
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RISK ANALYSIS

Risk Analysis:

The City’s goal is to mitigate as much risk as possible, given the current economic
climate

Financial Assumptions are reasonable and conservative (attendance records and
sales tax collections)

Mitigated City risk by not using general fund revenue sources (sales tax rebates,
PILOT and Rent)

Bond rating will be one notch below City’s rating

The City has an excellent, credit worthy tenant in the St. Louis Cardinals
organization.

Memphis Redbirds LLC. will be responsibie for the operating and maintenance of
AutoZone Park for the length of the lease.

On a replacement valuation, the City will have substantial amount of equity in the
deal.

The City has taken steps to mitigate its financial obligation to the City in the long-
term.

If there is a shortage in the revenues which support the debt service of the
indebtedness, only non-ad valorem tax revenues will be used to make up the
difference.



LEGAL ANALYSIS

Legal Analysis:

City will purchase the Foundation’s leasehold interest in the Ballpark and the
existing leases will be cancelled.

The City will purchase the Foundation’s leasehold interest in the Ballpark for
$20,000,000.

The City’s purchase of the Foundation’s leasehold interest in the Ballpark will be
financed with proceeds of CCRFC’s Sports Facility Revenue Bonds — NO PROPERTY
TAXES WILL BE USED TO FINANCE THE STADIUM PURCHASE.

Upon receipt of payment from the City, the Foundation will pay $20,000,000 to
Fundamental as payment in full of the Original Bonds.

The St. Louis Cardinals will obtain ownership of the Memphis Redbirds franchise
{(the “Franchise”) pursuant to an Asset Purchase Agreement among the
Foundation, the Team and Fundamental.

The Team will own and operate the Franchise and be responsible for paying
operating expenses and the Team Lease Payments.

The Team will own and operate the Franchise and be responsible for paying
operating expenses and the Team Lease Payments.

At the time the Team purchases the Franchise from the Foundation and the City
acquires the Foundation's leasehold interest in the Ballpark, the Foundation will
have no outstanding subordinate debt or any past due accounts payable and the
Leased Premises will be free and clear of all liens.

The City will retain the right to the exclusive use of the Ballpark for a maximum of
10 {ten) days during the off-season for City use for days designated by the City and
approved by the Team, such approval not to be unreasonably withheld.

Termination of the Team Lease before the end of the term will result in an early
termination penalty in the amount of outstanding bond indebtedness.

The Team agrees to use best faith efforts to include of M/WBE in construction of
Ballpark improvements, which is commensurate with other large public facility
construction projects in the City.

The new foundation commits to fund an endowment of up to $1 million in support
of RBI/inner city baseball.



ECONOMIC IMPACT ANALYSIS

Economic Impact Analysis

University of Memphis Sparks Bureau of Business and Economic Research:

“The importance of the Redbirds and AutoZone Park cannot be overstated. Their positive
impact on the economy, the level of energy in the downtown core of the city, the quality
of life in Memphis and the focus on Memphis as a regional sports center makes this
project very important to the community. If the Redbirds were to leave the city and
vacate AutoZone Park, it would be devastating to the community’s efforts to grow and
prosper.”

In the Sparks Bureau’s 2012 economic impact study, it reported that the best case
economic impact of the Redbirds is $24 million in goods and services; more than $14
million in salaries, wages, and benefits; $1.8 million in state and local taxes, and $1.9
million in federal taxes. The more conservative scenario called for more than $11 million
in output, more than $6.8 million in income, and total taxes for all governments at $1.9
million.

The team and ballpark produced 315 jobs with an average income of $44,606.

The report said: “The economic rationale for publicly funded sports facilities is highly
questionable given the evidence from numerous academic studies (see Siegfried
and Zimbalist, “The Economics of Sports Facilities and Their Communities”). Only
private investments are entirely dependent upon classic economic evaluations. The
difference between public and private investments in infrastructure is clear: private
investments must pass the profits test, and public investments do not. Any
investment that can generate profits should be private. Competition with other cities
for economic opportunities and for knowledge workers requires that the public make
investments that make the community more attractive. Providing bath financial and
non-financial support for the Memphis Redbirds is an example where public interests
exist and where community benefits exceed the cost of the support.”

“..The Memphis Redbirds and sports teams of all types make up a small part of the total

economy...but (they) are a part of the fabric of the community. They are important for
both quantitative and qualitative reasons. Not every project can be judged by the
econemic impact it has on a community. Some projects are critical determinants of the
future of the city even if their economic impact is small. The Memphis Redbirds and
AutoZone Park continue to have a positive impact on the community that far exceeds the
calculations from any economic impact analysis.”

{Complete Report: SEE EXHIBIT H)



EXHIBITS

A — Appraisal
B — Foundation Memorandum of Understanding
C ~ Attendance Records

D — Sales Tax Rebate History and University of Memphis
Report
E — Resolutions for Shelby County Board of Commissioners

F — Resolution for Memphis City Council
G - City of Memphis Resolutions regarding MWBE

H -- The Economic Impact of the Memphis Redbirds and
AutoZone Park-Updated
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Appraisal
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MEMORANDUM OF UNDERSTANDING BETWEEN THE CITY OF MEMPHES AND
THE MEMPHIS REDBIRDS LLC WITH REGARD TO THE EMPLOYMENT OF
MINORITIES AND WOMEN, AND THE INCLUSION OF MINCRITY, WOMEN-

OWNED AND LOCAL BUSINESS ENTERPRISES

WHEREAS, City of Memphis (the “City”) and the Memphis Redbirds LLC, an affiliate
organization of the Saint Louis Cardinals major league baseball organization (the “Cardinals™)
are entering into a public/private partnership which will involve the acquisition of AutoZone
Park, by the City and the Memphis Redbirds baseball team by the Cardinals; and

WHEREAS, it is intended that the partnership produce a number of economic development
benefits, including the redevelopment of a sports and entertainment venue, the creation of
employment and small business development opportunities, for individuals as well as businesses,

and the establishment of recreation and health consciousness as a lifestyle for the development of
Memphis Youth; and

WHEREAS, it is the objective of both the City and the Cardinals to develop agreed upon
procedures to promote MWBE and local business development, as well as to focus on job
creation and employment in baseball and the industries that support this partnership; and

WHEREAS, the Cardinals have a proven record of promoting economic development, and
business diversity throughout the greater Saint Louis area and beyond; and

WHEREAS, it is anticipated that the community development experience of the Saint Louis
when paired with the efforts of the City, will produce a community development public/private
partnership that will serve as a model for the Memphis business and public sector communities;
and

WHEREAS, the parties are significantly desirous of, and enthusiastic about developing a joint
strategy with the City that will resuit in the creation of employment and business development
opportunities for all Memphians, particularly for MWBES and local businesses; and

WHEREAS, it is the position of the City and the Cardinals that the creation and implementation
of a joint strategy to promote the use and development of MWBEs as well as small and local
businesses in this and other collateral projects, as well as an employment and job creation
strategy pursuant to this project is in the best interests of the citizens of Memphis.

THEREFORE, PREMISES CONSIDERED,

IT IS UNDERSTOOD AND AGREED, the City and the Cardinals shall take proactive
measures to ensure that any and MBE, WBE, or SBE, or local business desirous of conducting
business with the City, the Cardinals, or the Memphis Redbirds, is made fully aware of the
necessary processes for certification, or registration with the City for the purpose of inclusion on
any certified vendor list, or other qualified notification which allows said businesses to be
considered for contracting with the City as an MBE, WBE, or SBE, and the City and the



Cardinals shall provide technical assistance to ensure that said entities are able to complete the
qualification process if they should elect to do so; and

IT IS UNDERSTOOD AND AGREED the parties shall endeavor to include a suitable balance
of all trades, skills, and professions in all business endeavors with the City, without regard to the
number of MBE, WBE, and SBE firms in a given profession or occupation, and shall set
participation goals for said entities in all contracts, and to the extent that a given profession, skill
or occupation is vacant of any MBEs, WBEs, or SBEs, the City shall seek to serve as a catalyst
for the creation of such entities in that profession, skill, or occupation; and '

IT IS UNDERSTOOD AND AGREED, that the City shall utilize the Memphis Office of
Resources and Enterprises (“MORE”) and the City of Memphis Office of Contract Compliance
(*OCC”) in their respective capacities as the vehicles for executing the initiatives set forth in this
Memorandum of Understanding (the “MOU”); and

IT IS UNDERSTOOD AND AGREED that the parties will exert their best efforts to establish
this undertaking as a network for the creation of public private partnerships between MBEs,
WBESs, SBEs, and small local businesses, and those private and nonprofit entities that have
executed the MOU referenced herein; and

IT IS UNDERSTOOD AND AGREED that this initiative shall be implemented in a manner
consistent with applicable law, and is not intended to, nor does it create any right, benefit, or
privilege, substantive or procedural, enforceable at law or in equity, by any party against the
City, its Divisions, Departments, agencies or entities, Boards or Commissions, officers,
employees, agents, or any other persons.

IT IS UNDERSTOOD AND AGREED that this MOU shall be included with the closing

documents which have been completed as a part of the City’s acquisition of AutoZone Park, and
in that connection, acceptance of this MOU by the parties shall constitute a condition precedent
to the completion of this transaction.

Executed this day of , 2013

A C WHARTON, JR. JOHN MOZELIAK,
MAYOR, CITY OF MEMPHIS MEMPHIS REDBIRDS, LLC
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MLB hopes to invigorate African-American participation
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ATTENDANCE RECORDS

The 11-year attendance records reflect the Memphis Redbirds as a regional attraction,
similar to that of the Memphis Grizzlies. !n order to maximize Autozone Park as a
regional attraction, it is now time to update the stadium layout and improve the fan

experience.
Grizzlies UM Heritage Liberty Bowl | UM Football | Redbirds
Basketball Classic

2013 630,126 230,048 498,362
2012 518,256 324,570 42,257 53,687 174,267 500,270
2011 600,687 300,000 43,532 57,103 120,470 505,493
2010 552,914 329,968 44,688 51,231 143,509 470,817
2009 509,806 338,658 43,306 62,742 127,130 474,764
2008 523,578 351,718 50,794 56,125 175,021 573,767
2007 600,836 276,014 50,879 63,816 207,688 556,333
2006 647,533 297,328 53,441 56,103 227,077 591,271
2005 691,362 220,500 48,300 54,894 239,946 696,083
2004 622,723 238,500 55,015 58,355 205,874 729,866
2003 52,603 55,917 246,998 760,323
Total 5,897,821 2,967,404 457,817 539,973 1,663,185 5,859,007
Attendance
10-Year 589,783 296,740 45,781 53,997 166,318 585,900

Average
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Historic Sales Tax Rebates (Average Annual = $797,264)

Fiscal Year Amount
2013 $864,754
2012 848,565
2011 807,268
2010 648,680
2009 817,053
2008 564,307
2007 923,063
2006 1,115,900
2005 1,063,827

2004 878,752



Memphls Redblrds and

AutoZone Park: <t
Sales Tax Rebate AnaIysns

_m"«ﬂh‘\y

5 tﬁ! ¥ Prepared for
The City of Memphis

Prepared by

John E, Gnuschke, PhD,

Jeff Wallace, PhD,

Sparks Bureau of Business and Economic Research,
Fogelman College of Business & Economics,

The University of Memphis




THE UMIVERSITY OF Fop=hasn Coliege of . “S#B
MEMPHIS. 5 SPARKSXSBE

Business & Economics e radey i Mt v

[tianitriait B vab S i e i e s o a2 S P A

The focus on historic sales tax rebates shown in Table 1 clearly demonstrates that
the state of the local economy had an impact on sales tax rebates. Sales tax rebates had a 10
year average of $853,217 and a last 5 year average of $797,264. But, during the last 10
years, sales tax revenues peaked during the post-recession years of 2005 and 2006 and
experienced a massive decline in the recession year of 2008 and another smaller decline in
2010. From the depths of the recession in 2008 to the latest year 2013, sales tax rebates
increased 53.2%. Year to year fluctuations in both the economy and sales tax rebates will
occur and should be expected.

The recent trends are positive and show the resilience of the Redbirds, their solid fan
base, and the sales tax rebates. From 2011 to 2013, sales tax rebates increased by 7.12%
and they increased by 33.3% from 2010. Fluctuations in attendance and spending reflect
economic conditions and the ability of the sales tax rebates to rebound reflects the interest
in the Redbirds that exists in Memphis and the Mid-South,

Tables 2 and 3 reflect different estimates of the 2015 sales tax rebates and also
different growth rates for revenues. The estimates of the 2015 sales tax rebates shown in
Table 2 and 3 are inflation plus growth estimates. The average inflation rate for 2003-2013
was 2.4%. The scenario 1 revenue estimate for 2015 reflects a prior report estimate and the
scenario 2 estimate is based on a calculation by the Sparks Bureau of Business and
Economic research. The 2015 scenario 2 estimate of $906,229 was derived by inflating the
2013 sales tax rebate total by the average of the last 3 years sales tax rebate growth.

The new analysis of sales tax rebate growth substantially increases the revenue
estimates previously reported. The increases occur for three reasons. First, the rate of
inflation estimate was increased from 2% to the actual inflation estimate of 2.4%. Second,
the 2015 sales tax rebate estimate was revised upward to reflect the most recent 3 years of
growth. Third, the estimates increased because some positive growth rates were assumed to
occur above the rate of inflation. If the newly revised Redbirds, their marketing efforts and
remodeling of AutoZone Park attract additional local and non-local patrons, then positive
growth in attendance and sales tax rebates should occur. Depending on the effectiveness of
the promotion efforts and the increased level of fan interest, variations in growth estimates
will have an increasingly positive impact on sales tax rebates.

The importance of the Redbirds and AutoZone Park cannot be overstated. Their
positive impact on the economy, the level of energy in the downtown core of the city, the
quality of life in Memphis and the focus on Memphis as a regional sports center makes this
project very important to the community. If the Redbirds were to leave the city and vacate
AutoZone Park, it would be devastating to the community’s efforts to grow and prosper.
The most likely scenario is for modest growth of 2% plus inflation of 2.4% in sales tax
rebates. Variations in year-to-year sales tax rebate totals will occur and should be expected.
Overtime, sales tax rebates should be expected if the team’s performance and marketing is
at least as powerful as it has been in the past.
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Table 1. Historic Sales Tax Rebates (Annual Average, Last 5 Yrs = $797,264)

Fiscal Year - Amount {5)
2004 878,752
2005 1,063,827
2006 1,115,900
2007 923,063
2008 564,307
2009 817,053
2010 648,680
2011 807,268
2012 848,565
2013 864,754

2014(Est.) 870,281

2015(Est.) 887,687
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Table 2. AutoZone Park Sales Tax Rebate Revenue Scenario 1
Rate of Growth

| Year 0.0% 1.0% 2.0% 3.0% 4.0% 5.0%
2015 831,250 831,260 831,280 831,260 ., 831,260 831,260
2016 851,210 859,523 867,835 876,148 884,461 892,773
2017 871,639 888,747 906,020 923,460 941,066 858,838
2018 892,559 918,964 945,885 973,327 1,001,284 1,029,793
2019 913,980 950,209 987,504 1,025,887 1,065,377 1,105,997
2020 935,916 982,516 1,030,954 1,081,284 1,133,561 1,i87,841
2021 958,378  1,015921 1,076,316 1,139,674 1,206,109 1,275,741
2022 981,379 1,050,463 1,123,674 1,201,216 1,283,300 1,370,146
2023 1,004,932 1,086,178 1,173,116 1,266,082 1,365,431 1,471,537
2024 1,026,050 1,123,109 1,224,733  1,334450 1,452,819 1,580,431
2025 1,053,747 1,161,294 1,278,621 1,406,511 1,545,792 1,697,382
2026 1,079,037 1,200,778 1,334,880 1,482,462 1,644,731 1,822,989
2027 1,104,934 1,241,605 1,393,615 1,562,515 1,749,993 1,957,890
2028 1,131,452 1,283,819 1,454,934 1,646,891 1,81,993 2,102,774
2029 1,158,607 1,327,469 1,518,951 1,735,823 1,981,161 2,258,379
2030 1,186,414 1,372,603 1,585,785 1,829,557 2,107,955 2,425,499
2031 1,214,888 1,419,272 1,655,560 1,928,354 2,242,864 2,604,986
2032 1,244,045 1,467,527 1,728,404 2,032,485 2,386,407 2,797,755
2033 1,273,902 1,517,423 1,804,454 2,142,239 2,539,137 3,004,789
2034 1,304,476 1,569,015 1,883,850 2,257,920 2,701,642 3,227,143
2035 1,335,783 1,622,362 1,966,740 2,379,847 2,874,547 3,465,952
2036 1,367,842 1,677,522 2,053,276 2,508,359 3,058,518 3,722,432
Total 23,725,430 26,567,578 29,826,370 33,565,750 37,859,428 42,792,326

Assumptions: 2.4% Inflation Plus Rate of Growth. Inflation averaged 2.4% per year during
2003-2013 (U.S. Bureau of Labor Statistics).

The Economic impact of the ifismphis Redbirds and AutoZone Park 5.;%- @ 3
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Table 3. AutoZone Park Sales Tax Rebate Revenue Scenario 2

Rate of Growth
Year 0.6% 1.0% 2.0% 3.0% 4.0% 5.0%

2015 90€,229 906,229 8c6,229 206,229 206,229 806,229
2016 927,978 937,041 946,103 955,165 964,228 973,290
2017 950,250 968,900 887,732 1,006,744 1,025,938 1,045,313
2018 973,056 1,001,843 1,031,192 1,061,108 1,091,598 1,122,667
2019 996,40¢ 1,035,905 1,076,564 1,118408 1,161,461 1,205,744
2020 1,020,323 1,071,126 1,123,933 1,178,802 1,235,794 1,294,969
2021 1,044,811 1,107,545 1,173,386 1,242,458 1,314,885 1,390,797
2022 1,069,886 1,145,201 1,225,015 1,309,550 1,399,037 1,493,716
2022 1,095,564 1,184,138 1,278,916 1,380,266 1,488,576 1,604,251
2024 1,121,857 1,224,399 1,335,188 1,454,801 1,583,845 1,722,965
2025 1,148,782 1,266,028 1,393,936 1,533,360 1,685,211 1,850,465
2026 1,176,352 1,309,073 1,455,270 1,616,161 1,793,064 1,987,399
2027 1,204,585 1,353,582 1,519,301 1,703,434 1,907,820 2,134,466
2028 1,233,495 1,399,603 1,586,151 1,795,419 2,029,921 2,292,417
2029 1,263,099 1,447,190 1,655,941 1,892,372 2,159,836 2,462,056
2030 1,293,413 1,496,394 1,728,803 1,994,560 2,298,065 2,644,248
2031 1,324,455 1,547,272 1,804,870 2,102,266 2,445,142 2,839,922
2032 1,356,242 1,599,879 1,884,284 2,215,789 2,601,631 3,050,077
2033 1,388,792 1,654,275 1,967,193 2,335,441 2,768,135 3,275,782
2034 1,422,123 1,710,520 2,053,749 2,461,555 2,845,296 3,518,190
2035 1,456,254 1,768,678 2,144,114 2,594,479 3,133,795 3,778,536
2036 1,491,204 1,828,813 2,238,455 2,734,581 3,334,357 4,058,148

Total 25,865,160 28,963,633 32,516,326 36,592,950 41,273,863 46,551,646

Assumptions: 2.4% Inflation Plus Rate of Growth. Inflation averaged 2.4% per year during
2003-2013 (U.S. Bureau of Labor Statistics).

The Economic Impact of the Memphis Redbirds and AutoZone Park E‘:; @ 4
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RESOLUTION AUTHCRIZING RELATED TRANSACTIONS OF SHELBY
COUNTY WITH RESPECT TO THE ACQUISITION OF AN INTEREST Iv¥
AUTOZONE PARK BY THE CITY OF MEMPHIS AND THE FINANCING BY
THE MEMPHIS CENTER CITY REVENUE FINANCE CORPORATION OF
THE INTEREST IN AUTOZONE PARK TO BE ACQUIRED BY THE CITY OF
MEMPHIS

WHEREAS, the City of Memphis, Tenmessee (the “City™) cuarently owns a minor leagune
baseball and general use stadivm facility in the City currently known as AwtoZons Park (the
“Stadinm™) and the real property on and adjacent to which the Stadinm: is located (the “Site”™),
the acquisition and construction of which were financed by bonds issped by Memphis Center
City Revenue Finance Corporation (“CCRFC™) (those cmrently ovtstanding, the “Outstanding
Bonds™); and

WHEREAS, the Connty of Shelby (the “Conmy™) and the City entered into an Interlocal
Agreement dated as of July 10, 1997 (ihe “Interiocal Agreement™) regarding the zcquisition of
the Site. in which the City and Couaty agreed to jointly undertake a series of cooperative
obligations, which inchuded, inter alia, the County's agreement to reimburse the City for a portion
of the cost of the Site, such reimbursement being completely satisfied in 2006; and

WHEREAS, the Site and the Stadinm have been leased by the City to CCRFC pursuant
to a Lease Agreement dated as of December 1, 1998 (the “Existing Lease™) and subleased by
CCRFC to the Memphis Redbirds Baseball Foundation {the “Fouadation™) pursuant to a Lease
Agreement dated as of December 1, 1998 (the “Existing Sublease™ for nse in connection with
the AAA minor league baseball franchise (the “Franchise”) owned by the Memphis Redbirds
Baseball Foundation (fie “Foundation™) which operates the Memphis Redbirds baseball team
{the “Team™), and

WHEREAS, the Foundation is proposing to sell the Franchise fo Memphis Redbirds,
LLC (the “Team Purchaser), which is affilisted with the St. Louis Cardinals, a Major League
Basehall franchise; and

WHEREAS, the Stadinm, the Franchise and the Team provide economic, sports,
recreation and entertainment benefits to the City and the County of Shelby (the “Connty™) a5
well a3 encourage and foster economic development and prosperity fhrough setail sales, hotel
and restaurant sales, enfertainment industry sales, in addition to providing employment and small
business development opportunities (“Public Benefits™), and the County finds and determines
that it is in the best imferest of the County to maintain these Public Benefits and thai the
transactions described herein are in furtherance thereof and serve a valid public purpose; and

‘WEHEREAS, in addition, such change in ownership of the Franchise can reasonsbly be
expected to resolt in more professional, long-term, stable management of the Team; and



WHEREAS, 33 an inducemeny 1o the Team Purchaser o purchsse die Franchise, and m
furtheranes of the Publis Benefits o be provided, (D thie City »iil acquire the Poundstion's
tnverssr in and ro the Sire and he Swdivm, inclnding the Existing Sublease. which Existing
Subisase Wikl be temuinaied and repiaced by the Tean Lease referred to beiow, (i) CCRFC wiil
fimance such acquisition in an amount to be determined by the City and the Memphis Redbirds,
LLC (fise "Stadium Purchase Price™) and an additional amount (the “capital improvement
contribution™) for improvements at the Stadinm (the “Stadinm Improvemients™ by issuing its
revenne bonds (the “Bonds™) on behalf of the City, whick Bonds shall be secured by an
Indenfure of Trust (the “Indeniture™) befween CCRFC and Regions Baok as trustee (the
“Trastee™), (iii) the City will lease the Site, the Stadiim apd the Stadivm Improvements
(collectively, the “Leased Property”) to CCRFC pursuant to an Initial Lease Agreement (the
“Hitial Lease™), which Initial Lease will replace the Existing Lease which will be terminated,
(i) CCRFC will sublease the Leased Property to the City pursuant to a Sublease Agreement (the
“City Lease™), () the City will subsublease the Leased Property to flie Team Purchaser pursteant
to 3 Ballpark Lease Agreement (the “Team Lease™); and (vi) the Team Lease will provide for an
aunual reat payment, which will be assigned to the Trustee for the benefit of the holders of the
Bonds: apd

- WHEREAS, CCRFC has entered into a Lease Agreement as of December 29, 1998, with
Mpore Building Associates LP, and a Lease Agreement as of December 29, 1998, with Moore
Garage LLC (collectively, the “Moore Agreements™), which Moore Agreements provide for the
assignment of certain rents therennder (collectively, the “Moore Lease Payments™) to the tmstee
for the Ouistanding Bonds (the “Fxisting Trustee™), and the City proposes that upon the
retirement of the Ouistanding Bonds, the Existing Trostee shall assign the Moose Lease
Payments to the Tiustee for the benefit of the holders of the Bonds, with the approval of the City
and the County; and

WHEREAS. the Ouistanding Bonds will be retired in Sll & comnection with hs

WHEREAS, the County desires to approve the assignment of fhe Moore Lease Payments
to the Trustee and otherwise provide with respect to the foregoing,

NOW, THEREFORE, BE IT RESOLVED by the Connty Commission of Shelby County,
Tennessee as follows:

1.The Comty hereby consenis to and approves the assignment of the Moore Lease
Paymenis to the Tiustee for the benefit of the helders of the Bonds and authorizes the
lease of the Stadium and the Site by the City to CCRFC pursuant to the Injtial Lease, by
CCRFC to the City pursnant to the City Lease, and by the City to the Team Purchaser
pursuant to the Team Lease and acknowledges that all rent due under the Team Lease, by
assignment to the Trustee, shall be used to pay transaction costs, incinding debt service,
in connection with the acqnisition of the Foumdation': interest in the Staditm and the S
and the capital improvement contribution.



1.The Mayor, Director of Finance or their designees and cther appropriste officials of the
Comty are hareby zuthorized to smber info such additional agresments (including
amendusne 10 suy opplicsble prior aweements with the Ciry), snd they and other
appropriate amplovess of the Coumty ars hereby suthorized w exacute such cermificarss or
other documenss and tzke such other sclions, o3 may be necsssary Of appropriste io camy
out the intent of this resolution.

3.AH actions heretofore undertaken by the Mayor, Director of Finance or their designees
and other officials. employees, attorneys and agents of the County in finrtherance of the
intent of this nesolution, and of tie documents authorized by this resolution, are hereby
ratified, confirmed and approved.

Adaopted this day of December, 2013.
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RESOLUFIION AUTHORIZING THE ACQUISITION BY THE CITY OF
INTERESTS 1N AUTOZONE PARK, REQUESTING FINANCING BY THE

RESPECT TO THE FOREGOING

‘WHEREAS, the City of Memphis, Tennessee {the “City”) cumently owns a minor league
baseball and general use stadimm facility in the City cunently known as AvtoZone Park (the
“Stadivmn™) and the real property on and adjacent to which the Stadivm is located (the “Sit="),
the acquisition and comstruction of which were financed and refinanced by bonds issued by
Memphis Center City Revenue Finance Corporation (“CCRFC™) (those currently outstanding,
the “Ouistanding Bonds™); and

WHEREAS, the Site and the Stadium have been leased by the City to CCRFC pursuant
0 a Lease Agreement dated as of December 1, 1998 (the “Existing Lease™ and subleased by
CCRFC to the Memphis Redbirds Baseball Fouadation (the “Foundation™) pursuant to a Lease
Agreement dated as of December 1, 1998 (the “Existing Sublease™) for nse in connection with
the AAA minor league baseball franchise owned by the Formdation (the “Franchise™) which
operates the Memphis Redbirds baseball team (the “Team™); and

WHEREAS. the Foundation is proposing to sell the Franchise to Memphis Fedbirds,
LLC (the “Team Puschaser™). sn affiliate orgasization of the St. Louis Cardinsls, a Major League
Bassbail franchise: aud

WHEREAS, the Stadinm,. the Franchise and the Team provide economic, sporis,
recreation and entertainment benefits to the City as well as to encourage and foster economic
industry sales. in addition to providing employment and small business development
oppottimities (*Public Benefits™), and the City finds and detenmnines that it is in the best interest
ofﬂleCﬂymmmmmsePubtheneﬁtsandmatmemmumdescrﬂredhummm
fartherance thereof and serve a valid public puepose; and

WHEREAS, in addition, such change in ownership of the Franchise can reasonably be
expected o result in more professional, long-term, stable management of the Team; and

‘WHEREAS, as an inducement o the Team Purchaser to purchase the Franchise, and in
Turtherance of the Public Benefits o be provided, the City proposes fhat (i) the City acquire the
Foundation’s interest in and to the Site and the Stadium, incinding the Existing Sublease,
pwsuant to a Stadivm Purchase Agreement (the “Stadium Purchase Agreement™ and an
Assignment and Assumgtion of Lease (the “Assignment and Assumption™). which Existing
Sublease will be terminated and replaced by the Team Lease referred to below, (if) CCRFC
finance such acquisition in an amount not to exceed $20,000,000 (the "Stadium Purchase Price™)
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2l a1y additional amount nof to exceed $5,000,000 (the “capital improvement contribufion™) for
improvements at the Stadium (the “Stadiom Improvements™) by issuing its revemue bonds (the
“Bonds™) on behalf of the City, which Bonds shall be secured by an Indenture of Trust (the
“Indenture™) between CCRFC and Regions Bank as trustee (the “Trustee™), (iif) the City lease
the Site, the Stadiom and the Stadium Improvements (collectively, the “Leased Property™) to
CCRFC purspant fo an Initial Tease Agreement (the “Initial Lease™), which Initial Lease will
replace the Existing I.ease, which will be terminated, {iv) an acknowledgement by the City that
its obligations under this transaction may be referenced and considered as a condition precedent
to the consummation of collateral transactions in whick fhe City is not a party (the
“Acknowledgement”™), (v) CCRFC sublease the Leased Propenty to the City pursuant to a
Svblease Agreement (the “City Lease”), and (vi) the City subsublease the Leased Property to the
Team Purchaser pursuant to a Ballpark Lease Agreement (the “Team Lease™). Such documents
referred to as items i-vi are attached hereto in substantially final form: and

WHEREAS, it is proposed thai the City’s payment obligations under the City Lesse be
secured by 2 covensat 1o appropriate legally available revenues as sat forth in the City Lease and
the Indanmre. other than ad valorem tax revenues. and it is antivipared that such revenues will be
required in each year (after credit for cestain amounts to be assigned to the Trustee as hereinafter
described) for the City to meet its obligations thereunder; and

‘WHEREAS, the City proposes that its rental payments under the City Lease be assignad
by CCRFC to the Trustee for the benefit of the holders of the Bonds, pursnzmt to the Indenture,
and that the City Lease inchude a consent to such assignment snbstantislly in the form submitted
herein; and

WHEREAS. the City proposes to assign the Team Purchazer’s rental payments under the
Tesm Lease to CCRFC and the Trustes for the benefit of the holdzrs of the Boads, pursuzat o an
Assignment of Team I ease (the “Team Lease Assigmment™); and

‘WHEREAS, CCRFC has entered into a Lease Agreement as of December 29, 1998, with
Moore Building Asscriates LP. and a Lease Agreemeni as of December 29, 1998, with Moore
Garage LLC (collectively, the “Moore Agreemenis™), which Moore Agreemenis provide for the
assigmment of ceriain rents thereunder (collectively, the “Mooyre Lease Paymenis™) to the tmstee
for the Ouisianding Bonds {the “Existing Trstee™), and the City proposes that upon the
retirement of the Owstanding Boads, and the Existing Trustee shall assign the Moore Lease
Payments to the Trustee for the benefit of the holders of the Bonds, with the approval of the City
and Sheilby County; and

WHEREAS. CCRFC currently iz rzceiving diembutions of gertsin sales 1ax revennss
(~Fales Taw Rebare Revenuss™) pursusgt fo Ssction $7-G-103( L ANL). Tennassee Code
Annotated, wiich Sales Tax Rebare Revenues cmrsnidy sze asaigned to the Existing Trusres. and
the City proposes that vpon the retirement of the Outstending Bonds, such distiburions shall be
received on behslf of the Ciry by CCRFC and be assigned by CCRFC o the Trustee for the
benefit of the Holders of the Bonds: and
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WHEREAS, the Tasianding Bonds will be refired in fill in connection with the
trinsactions coptemplated hereby; and

WHEREAS, i jight of the foregoing and ir order to complete the ransaction dascribed
herein, the City shall be required to complete the following measures: () authorize the Stadinm
Purchase Agreement, the Assignment and Assumption and the termination of the Exisfing
Sublease, (i) request CCRFC to issue the Bonds io finance such acquisition and the capital
improvement contribution, (iii) authorize the Initial Lease and the termination of an existing
lease which it replaces, (iv) authorize the City Lease, (v) authorize the Team Lease,
(v)) authorize the Team Lease Assignment, (vii) auihorize the Release, (vii) approve the
assipnment of the Moore Lease Paymenis to the Trustee, (ix) designate CCRFC io receive
distribotions of the Sales Tax Rebate Revennes pursuant to Section 67-6-103(d)(1)XAN(iii),
Tennessee Code Annotated, on behalf of the City and (x) otherwise provide with respect to the
forsgoing,

NOW, THEREFORE, BE IT RESOLVED by the Council of the City of Memphis =:
follows:

1 The City is bereby authorized o acquire the Foundation’s interest in gud to the Leasged Premises,
includiog the Existing Sublease, m the manaer grasmlly described hegein.

2 CCRFC is requested to issue ts Boode to Bnance the acquisition of the Foundstion’s intensst in
and to the Leased Premises, the capital improvement coptribution, and costs of issuance of the Bonds.

3 The Indentore, permsant to wirich OCRFC will issue the Bands, 5 hereby approved in substantislly
ﬁeﬁumﬁﬁedﬂﬂﬂnmfpmdmﬂmmmwdnnmuduﬂhww“w
more Authorized Officers upon consuliation with counsel

4. The Mayor, Comptmoller and Director of Fmance and Administration, or any of them or their

3 {individually aor collectively, “Anthorized Oficers™) are hereby authorized to execute and deliver
e Stadivm Purchase Agroement besween the City and ¢he Foundatron, the Assignment and Assemption
among the City. the Fomndation and CCRFC, 20d the Lease Teonination Agroement {CCRFC-Foundation)
between the City and CCRFC in substantially the forms of the respective dufis fhercof presented to this
MMMMEMbWWmGMMOﬂkﬂswm
with counsel, exzcotion thereof by one or more Anthorized Officers to be conclusive evidsoce of such
consultation and approval

5 The Mayor and othes Anthotized Officers ane hercby authonzed to exacnte and deliver the Initial

substantially the forms of the respective deafis thereof presented to this mestiog, with such changes as shall
kmvdbymumAnﬂnmﬁOﬁnuummmﬂhﬂmwﬁmLmﬂuwfbyom
or more Authorized Officers to be conclusive evidence of such consultation and approval.

6. The Mayor and other Authorizad Officets are hereby authorized 0 execte and deliver the City
mmmwmmmmmmammwmmmm
with such chenges as shall be approved by one or more Awhorized Officers ppon consultation with
counsel, execution thereof by one or more Authorized Officers to be conclusive evidence of such
consultation apd approval. Without lamiting the genevality of the foregoing, the City Lease shall covenant
i appropeiate tegally available evenpes, other than 2d valorem tax revennes, of the City a5 set forth therein
i socore the City™s obligations thereunder
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7. The bioyer 2nd otler Authonzed Offioesy sos lerely swhonized o anenuwe sod deloyer tha Tage
Leese bermraen the ergvm:f. e Tegns Purclisser in sr:bsmnm;ly due form of the draf daerssf presenced to
this meeting. wich ruch changes 2 shell be epproved by one o mors Actharized OFcam ypon sonsulotion
At coumssl, smeTwiion tharaof by one or awre Authorized OFcem ro e contlusize avidencs of suck
comsuitaticn and appravel

S The Liayer znd oder Avchorized Officers are barely mvhonized o smsoms end dativer fhe Tagm
Lezer Ssngnment Fom due Ciey oo CCBFC and die Tustse, in substasially the form of die dred thmresf
presemied oo this mesting, with such chenges 23 shall be spproved By ons or more Antherized Officers upoa
senrlianon well covasel exscmion tieresf by ons or tiore Authadzed Offesrs to ba conclugive svidenas
of suck consultarion s0d spproval

9. The Mayor and other Anthorized Officers are bersby antborized to execute and deliver the
Ackoonledgment, in substantially the foem of the draft thereof peesented to this meoting, with such
changes as shall be approved by one or mone Asthonized Officers upos comsuliation with counsel,
execution thereof by one or mom Antharized Oficers to be conclusive evidence of sach consultstion and
zpproval.

10. The City hercby consents to the assignment of the Moore Lease Pavments bo the Trestze for the
benefit of the holders of the Bonds.

11 COCRFC is herchy devignated to veceive distributions of the Sales Tax Rebate Revemues punsizsnt to
Section 67-6-103(D(INAYGE). Tenocssce Code Annotated, on behalf of the Cay, and CCRFC is herehry
directed to assign such distributions to the Tinstee o the benefit of the holders of the Bonds

i2. The Mayor and other Aunthorized Officers are hereby anthorized fo execite, approve or agree to
and deliver the Bond Punchace Agresuient between CCRFC and one or moee of the below-aamed fimms as
sole undexwriter, or a3 bookroumung Jeod maaging undervriter for fsclf and ofber belownamed finms as
ihe uaderwriters of the Bomds, with respect to the punchase and sale of the Bonds: Duncan-Willianss Inc |
Merrill Lynch, Pierce, Feaner & Senith Incorporated, Mosgan Stanley & Co., LLC, Pipex Jaffiay & Co.,
Raymond James & Associates, Inc . and SuanTrust Bank, or affifistes theyeof, and/or any other mnderwriters
selected by the Director of Finance and Administeation Gandividually and collectively, the “Underwriters™),
parsuant 1o which CCRFC will agree to scil the Bonds to the Underwriters aad the Underwriters will agree
to purchase the Bonds, in suhstantially the form of the daft thereof presented to this meetiog. with sach
changes as shall be approved by one or more Authorized Officers upon consulsation with cownsel,
exceution thereof by cne or more Authorized Oficers fo be conclhusive evidence of such consultation and
appeoval

13. A Peclinnnary Official Statement is heseby anthorizned so be distributed in connection with the
offermg of the Bonds in substantially the form of the drafi thereof preseated to this mecting, with such
changes as shall be approved by ane or oone Authorized Officess npon consubtation with counsel, its
distribution o be conclusive evidence of such approval and consvltation, and one or more Asthorized
Officers are anthonized to deem the Prefimimary Official Sttement to be “final” for puposes of
Rule 15¢212 of the Secwities and Exchange Commsssion {"Rale 15¢2-12) except fiw omissions pesmitied
by Rule lﬂ—ﬂaﬂoﬁu‘mmmhmwnhMMUthﬂ
deemed “final” 2 aforessid,

14. The Avthorized Officess are bereby authorized to execote and defiver an Official Statement in
comection with the sale and issvance of the Bonds in sobstantislly the: form of the Prelininary Official
Staternent, after the same has been completed by the insertion of the materitics, infersst mtes. and offusr
details of the Bonds and by making soch ofber insertions, changes or comections as shall be approved by
one of more Ambonized Officess upon comsuitetion with cocusel emeruhion ther=of by one or mors
Awpborized Officers to be conclusive svidence of such approval aud consulitation

15. A contimung disclosure mndertading is hersby awifuoriosd 1o assist the Undermriters of the Boads

in complying with Rule 15c212, in substantially the form described in the Official Statement, and the
Mayor and other Authorized Officers ane bereby authosized i+ execute and deliver an agneement (incinding
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Exhibit G
City of Memphis Resolution
Regarding MWBE



MEMORANDUM OF UNDERSTANDING BETWEEN THE CITY OF MEMPHIS
AND THE MEMPHIS REDBIRDS LLC WITH REGARD TO THE
EMPLOYMENT CF MINORITIES AND WOMEN, AND THE INCLUSION OF
MINORITY, WOMEN-OWNED AND LOCAL BUSINESS ENTERPRISES

WHEREAS, City of Memphis and the Saint Louis Cardinals major league baseball
organization are entering into a public/private partnership which will involve the
acquisition of AutoZone Park, by the City of Memphis and the Memphis Redbirds by the-
Saint Louis Cardinals; and

WHEREAS, it is intended that the partnership produce a number of economic
development benefits, including the redevelopment of a sports and entertainment venue,
the creation of employment and small business development opportunities, for individuals
as well as businesses, and the establishment of recreation and health consciousness as a
lifestyle for the development of Memphis Youth; and

WHEREAS, it is the objective of both the City and the Saint Louis Cardinals to develop
agreed upon procedures to promote MWBE and local business development, as well as to
focus on job creation and employment in baseball and the industries that support this
partnership; and

WHEREAS, the Saint Louis Cardinals have a proven record of promoting economic

development, and business diversity throughout the greater Saint Louis area and beyond;
and

WHEREAS, it is anticipated that the community development experience of the Saint
Louis when paired with the efforts of the City of Memphis, will produce a community
development public/private partnership that will serve as a model for the Memphis
business and public sector communities; and

WHEREAS, the parties are significantly desirous of , and enthusiastic about developing a
Joint strategy with the City of Memphis that will result in the creation of employment and

business development opportunities for all Memphians, particularly for MWBEs and local
businesses; and

WHEREAS, it is the position of the City of Memphis and the St. Louis Cardinals that the
creation and implementation of a joint strategy to promote the use and development of
MWRBE:S as well as small and local businesses in this and other collateral projects, as well
as an employment and job creation strategy pursuant to this project is in the best interests
of the Citizens of Memphis.

THEREFORE, PREMISES CONSIDERED,

IT IS UNDERSTOOD AND AGREED, The City of Memphis and the St. Louis
Cardinals shall take proactive measures to ensure that any and MBE, WBE, or SBE, or
local business desirous of conducting business with the City of Memphis, the St. Louis



Cardinals, or the Memphis Redbirds, is made fully aware of the necessary processes for
certification, or registration with the City for the purpose of inclusion on any certified
vendor list, or other qualified notification which allows said businesses to be considered for
contracting with the City as an MBE, WBE, or SBE, and the City of Memphis and the St.
Louis Cardinals shall provide technical assistance to ensure that said entities are able to
complete the qualification process if they should elect to do so; and

ET IS UNDERSTOOD AND AGREED the parties shall endeavor to include a suitable
balance of all trades, skills, and professions in all business endeavors with the City of
Memphis, without regard to the number of MBE, WBE, and SBE firms in a given
profession or occupation, and shall set participation goals for said entities in all contracts,
and to the extent that a given profession, skill or occupation is vacant of any MBEs, WBEs,
or SBEs, the City shall seek to serve as a catalyst for the creation of such entities in that
profession, skill, or occupation; and

IT IS UNDERSTOOD AND AGREED, that the City of Memphis shall utilize the
Memphis Office of Resources and Enterprises (MORE) and the City of Memphis Office of
Contract Compliance (OCC) in their respective capacities as the vehicles for executing the
initiatives set forth in this Memorandum of Understanding; and

IT IS UNDERSTOOD AND AGREED that the parties will exert their best efforts to
establish this undertaking as a network for the creation of public private partnerships
between MBEs, WBEs, SBEs, and small local businesses, and those private and nonprofit
entities that have executed the MOU referenced herein; and

IT IS UNDERSTOOD AND AGREED that this initiative shall be implemented in a
manner consistent with applicable law, and is not intended to, nor does it create any right,
benefit, or privilege, substantive or procedural, enforceable at law or in equity, by any
party against the City of Memphis, its Divisions, Departments, agencies or entities, Boards
or Commissions, officers, employees, agents, or any other persons.

IT IS UNDERSTOOD AND AGREED that this MOU shall be included with the closing
documents which have been completed as a part of the City’s acquisition of AutoZone
Park, and in that connection, acceptance of this MOU by the parties shall constitute a
condition precedent to the completion of this transaction.

Executed this day of , 2013
A CWHARTON, JR. JOHN MOZELIAK,
MAYOR, CITY OF MEMPHIS MEMPHIS REDBIRDS,

LLC
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OVERVIEW

Throughout the late 1990s, many residents of the city of Memphis, Shelby
County, and the broader MSA were anxiously waiting 1o see. the new Memphis
Redbirds baseball stadium. If Memphis was going to be the home of a minor
league basebali team, it had to get behind the construction of a new state-of-the-
art ballpark that would meet league requirements for AAA teams. The Memphis
Redbirds’ stadium, AutoZone Park, is one of the largest and most recognized
infrastructure investments in downtown Memphis. The ballpark was a critical
piece of the community’s commitment to révitalize the core of the city.

The high quality of the Memphis Redbirds baseball team and the classic
architectural style of the ballpark generated a high level of community
exciternent and civic pride. Attendance records were set in the early years
following the completion of the ballpark in 2000. Other downtown sports
facilities initiaily inciuded the Pyramid, and now the FedEx Forum. A
community commitment to supporting sports in the downtown area was
intended to promote economic growth, increase neighborhood redevelopment,
and improve the quality of life in Memphis proper.

The stadium was constructed for approximately $46.0 million and was one
ofthe largest minor league ballparks; it reflects the best of stadium construction
and design and was named 2009 Minor League Ballpark ofthe Year by Baseball
America (Minor League Basceball). The stadium has seating for over 14,000 and
sits on three acres in a formerly depressed site downtown. Since construction,
numerous new investments associated with AutoZone Park have changed the
appearance of and economic viability of the city core. Adjacent apartments, the
new YMCA, the link with Beale Street, and many new restaurants have changed
the environment and renewed interest in downtown. New housing, revitalized
neighborhoods, the trolley, new low-income housing, the expansion of St. Jude
Children’s Research Hospital, and investments in the University of Tennessee
Center for the Health Sciences have transformed Memphis.

AutoZone Park was one piece of the puzzle and a critical part of the
transformation process. Population and personal income are the critical
factors necessary for having professional sports teams (Davis). Memphis and

The Economic Impact of the Memphis Redbirds and AutoZone Park
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the MSA are both large enough and have income levels sufficient to support
the Redbirds, the Grizzlies, and other teams like the University of Memphis
Tigers. The data in Table 1 and Charts 1 and 2 show population trends in the

Memphis MSA, the city of Memphis, and selected MSAs in Tennessee.

Table 1. Population Change, Memphis Metro Area, 2000 and 2010

2000 Biths  Deaths Mig:::on 2010

Fayette County | 28796 4562 3086 821 3413

Shelby County 8TAT2  UBSH 7420 38TR0 027644

Tiptan County 50729 750 - 4338 5825 5933
Mississippi

DeSotoCounty | 40799 20448 - 8896 42801 161252

Barshall County 34,903 5219 - 3,606 58 344

Tate County 25,370 W, - 2509 2098 28886

Tunica County 9,227 2,000 - 1033 494 14,178
Arkansas :

Crittenden County | 50,866 8841 - 4916 -3989 50802
Total 1205208 198438 06023 18481 136400
Note: Preliminary data.

Saurce: U8, Cersus Bureau and Stafe Vital Statisics Re parts,

The key observations about population growth from 20002010 evident
from the data in Table 1 were that the natural growth of the population—births
minus deaths—accounted for all of the population increase in Shelby County
and most of the growth in the MSA. Out-migration from Shelby County offset
half of the natural population increase. DeSoto County’s growth was mostly
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associated with in-migration. Over the last decade, in-migration accounted
for only 18,481 of the total increase in population (110,896) in the MSA. Clearly,
the population of the MSA is sufficiently large enough to support professional
and amateur sports and is growing. As a result, the economic base of the
community is also growing.

Chart 1. Popufation Trends, City of Memphis, 20002009
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Chart 2. Population Growth, Selected Tennessee MSAs, 1990-2000 and 2000-2009
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The population trends for Memphis shown in Chart 1 indicate that
Memphis and the core of the MSA are slowly losing populaﬁon. The decline is
not dramatic, but the city is obviously in transition. The growth of the suburbs
and the relationship between Memphis and its suburban areas are critical to
the success of the community and the viability of the Memphis Redbirds. The
data presented in Chart 2 highlight the fact that Shelby County grows slower
than other parts of Tennessee and the MSA in generai. The Memphis MSA has a
slow but positive population growth path that only accommodates slow
economic growth,

The income data shown in Table 2 simply indicate that the growth of
employment and income levels in Memphis and the MSA are essential
engines for economic success. Slow increases in income levels and little or no.
net new job growth over the last decade have hampered the economic success
of many Memphis businesses, including the Memphis Redbirds.

The economic rationale for publicly funded sports facilities is highly
questionable given the evidence from numerous academic studies (see
Siegfried and Zimbalist, “The Economics of Sports Facilites and Their
Communities”). Only private investments are entirely dependent upon classic
economic evaluations. The difference between public and private investments
in infrastructure is clear: private investments must pass the profits test, and
public investments do not. Any investment that can generate profits should
be private. Competition with other cities for economic opportunities and for
knowledge workers requires that the public make investments that make the
community more attractive. Providing b o th financial and non-financial
support for the Memphis Redbirds is an example where public interests exist
and where community benefits exceed the cost of the support.

The community continues to support the Memphis Redbirds. While
ticket revenues and attendance have declined since the first years after the
opening of AutoZone Park, they still remain comparable to attendance levels
for other minor league teams (Kronheim)(see Table 3). The Memphis Redbirds’
paid attendance reported in Table 3 was 493,706 in 2012, up from 493,528 in
2011 but down 366,145 since 2000—the first year of operation of the new

The Economic Impact of the Memphis Redbirds and AutoZone Park (38} > 5




SPARKSBRER
T = —T_Z”T.-m-\_

.._E.E_eg..g._sﬁ__mmégfgggmhmﬁﬁ&g%%sﬁw%tggggtgggnﬁ.&.ﬂ:iﬁs | *
(=e}IN 8€)
0p-i8ss00y  pospEueg (R D) ;
RERNeE  rduey ssrey loa'as$ %10} 0£2's 00282 %lvl %a'Z8 §: 4 18019 uRdy .
55 (s34 0) 1 [kl
pusgr-ioy  Rusgemal)  (sqw 1) A N
4 SHOTY JORMQ  Exsivew Hysua Blg'us %0l 02L's 08v'yy L2 %hIVe e mes fquyg |
. 851-) eesany
SLecuM 6z (SPUW LY
! ‘Op-isemsay  pesommil (A 2b)
80 S UL B T HET 0av'} 020 L WL Ve mIFiz | ejEpapni
..W ,m (eon o2}
A L T s I T )
i / saeosyloe]  epndusey slidapy Ber'ies %l¥L 0962 (4 11 HLl " (1 BIYss synkeg
2 Ruspewial  oEALEHAmY sgdwey
SHPWO  sydway  pusmdumy  ssg'm el RIS 125208 %iez %il'te (11 £YSD' lepay
Quoghunoy  (meghunod (wegAmne)  (o0z) (LIGZSU0D) (LOZASREWO) (PI02JOQUIDD)  +gzmely  +Gepaly GOSN I
Wy sajy b)) WO LB u) Wy Sl v  ewESu EoOLY L] logn Bue4 Joge  ueejodod o UoRENOO4 o by uepen  mopmadoy
RN podsyy Wodeay  ong eesyd  Juomdodseup epepeay iy 1ayBgy 49
lBakay  [ejdeuImeY sing sBeiany ig B20jagoRg  MEADRIR SH

ey om0y
83ue|9 2 Je sjydurey Jsjeais) 7 3jqe)

The Economic Impact of the Memphis Redbirds and AutoZone Park

THE UNIVERSITY OF
MEMPHIS.



I9I0 WOy SO} Ut ey ARySis ore puv SIAeUe STY) UI pasn o 108pnq Sprqpey SWAWSA S WOX POALIP S[OAS] 20UEpUINY

puSR dUEPUSNE
sapedou oty Juisioasr sqhewr suoge Funasrem pasoxdun pue ures; sanyedwios alowr B ApuUspAg pousd owmes oy Joao poFueryoun
A[emna paurewiar Spuqpay STAWSA a1 10) souepuIRe SMYA Jue0iad 717 A9 ZI0Z O3 [[07 WOY SUKes) VYV [Tg 10J PIUIOap OULBPUINY
"(8g€'ehy) surs) VYV 0Of [[¢ JoJ oowmepuene poyodar sferoae o uem JoySiy sem sowred SPIIGPaY 18 ddUEpULNR ‘T[0T U] "WINIpBIS

ipdojphEyURURY TN VG SHYLODIBUBNOOUNIE 2102 71 0Ie) DOSSEssY Ueira) Jequiry, ISR BIUBRUGRY 5147 [IPAGSER GNBEST UMY, 'd PIAD "IIEWCI) (SaUNGE

866  (SrL'y) 8812wz 9567 89 166'00Z 82JpRq U0SIN)
0%6h (9892 81§'sLe Ll u 700°%se siojujgyRwode]
ve6l  wog'lL 6aL'Ley WL i £0'sls sseq {A19) a4e7 Neg
000z (91Tl 90008 owl's /A 160'c8S 580 ARy Gjuaweleg
ooz (9% 192’819 68¢°8 ¥ 85565 ssudxg {X 1) Yooy punoy
6007  (vsv'oy by §iy's u 008'66¢ $60Y ouay
Wz  pee's 9z80ip 8e6's 0L 0S9'SHp S13SEYY ULOYS BYRUIQ
8661 880'K2 Lg'ale £eo's 7] 696'66C | Symepey (M) ewoyepo
I T (77 '+ 1T T 666’y %9 (47 43 sifydaz suespg MeN
g6k (ou'yl)  shi'ses L'y 19 0'12e SpUNOS alayseN
0002 all 8z¢'cor 569 7] 80.'c6b spagpey siydwal
2861 fois'z)  zeo'me 8ac'y ¥ 9i5'MIg 55 sefiop 52
766} £ZL'ee §19'008 £82'L (1] 86.'60S sqng (saujoj sag) emo|
002 (S96') 1s0'ved 155'9 u 009'LLY Sa|z2LY ousald
gaek (L) coo'see S16'y ] ShT¥ee |  xog g sBupdg opeiojo)
00z (ie's)  sze'ms 028 o LWwess | sedejos) anhuenbngly
P At o R A Tt U .. PR ST # ggﬁnﬁ R0) Sy0Rg
pouedo  ZIBZLOZ BT 812 Jo4 ssjeq rih4 uojidusseq
Jiedjjeg obueys  aouwspuspy  obesay slOY  9JUBpUNY
Jeay o) 1]

2HOZ Pue 107 ‘souepusyy |[eqeseq anBes Jouliy ¢ 9iqe)



se are sFmpuyy Aoy oy osBq ONWIOU0DS 5,40 2100 OY) OJUI SUOROS(T MIU dre A)O O SPISINO SBars WO saryipuedxs pue aouepuaye
Yl pue pamqIusip A[uesd SI VS o wop aouepusjye jeyl suondwmnsse uodn peseq oedun oy sjuasord 7 ose) ‘wee) o) Jnomm
SIAWAJA] I pALmad0 saey pinoMm ey Supuads jou pue Supuads mou aq o) pownsse ST sprqpey SAWSA 9) YIM POIRIOOSSE urpuads
[ie ‘90U28S UL POPN[OUI SI UOPMNSQUS IO} UOUONPSP OU S0WIS OLIBUIOS 3580-1S3q o) SI [ 9s8) sisA[eue pedun oyy Jof posn alm
soseo om[, "sesodind Areye8pnq 103 paptodas ejep amypuadxs 7107 oy uodn peseq 920m [[— SO[qRL UI SOjeWIRso 10ediu AmOU0os N,

690'92} WOB'LS 12 ASIPUBYIIYN [RISUSS—SAI0IS (1B
98E'6Z1 000°sL 41 $oqljioe) 2,89 jenusp|sey pue Buisiny
895'96y pea'en) 87 $0S83UISNG OPRJL YESHOUM

SJeUORNORId YIROH YO
'Ly 169'0L2 e pue 'sisiuaq ‘sue|2isAydjo SeOW0
9620} o0l ¢ seojuieg Jsukodu
08L'2NS 966092 13 sjeyjdsoy aeang
£81'c0L 0880} ¥y SJUWYSOESO RS |28y

sanBid aligng i) syuaby
952'60C hes'eL g9 pue syodg pue spy Bujulopag jo Sijouinig
Zev'cor 060'96" o8 5998)d Bupjuyg pue sagiuiag pooy
YR UL LS (Yo L TONRITSa

7102 ‘{oueusag sz jseq) savisnpu us) doy soedw yuewfoidwy pejeuns3 'g eige]

BL0'550'¥2 EZr'or0'yl. 6VIE PayIRoL
PL0ZEEL 100022 L 139j3 paanpu)
o0g'0eLy w0'ey'e £58 1083 joiipu|
192'266'L1$ $96'159's8 §'002 19843 08ii
{§) nding {§) swoou) Jogey juauikopduz adh) yoedu]

2102 ‘(olieusag ese) 1seg) Kizwung joedus jejo) pejewiys3 pejqel
2102 10§ yuao1ad (' Jo 958II09P puUR [[(Z 10¥ Jusorad G
Jo sseanduy ue ‘Ajaanoadsar ‘7/Z°00S PR £6b°S0S S19M Z[OT PUR []0T JOF sojeumiso souepuope ArejoSpng “IoWE], JQUInN JO TIISYUOIY
"d piaeq £q pouodar [40°Z9p sy snswa g70°6Ly sem sasodind KrepeSpnq Jojy popodar sowepuoye (107 ‘ojdurexs jog spodar souepusye



SPARKSAERER

Fogelman Colfege of

Business § Economics

THE UNIVERSITY OF
MEMPHIS.

619'159') 6L'LL §i8'9 998'kLL') 0 S00'L 1B} [B307 pUe &3S 2501
1689 - 669 = - - {(unHpysid) Xe) Jeyio Xe) [RUCSIag «
\ 812’y = 2y - - - sexe] Asdoid vR] [eucsieq
r.h. see'el - 089'sl - - -~ 26U2;Y JINBA JOJOY XL [u0siag
1 #51ee - e - - ~- {s5090U)d) SeXBLUON :XB] [RUOSIAY
§15' - 618 - - - X2) SWOAY X] |RUOSIEG -
! 98g'L) _ 988’1 - - - - X1 oI sjetodion =
: 89)'00 - ~ 8009 - - S3XRLUON VS Xe1 'Shg JoRilpy] .m
_ 190 - - o'yl - - SEX2] RIY) Xel ‘sng adpy| ,.m
_ €09 = - 0 - = Xe, Q3UEIGAGG XEL ‘SN Ralpu =
! 19901 - - o891 - - 27 90yRA J0J0N e "sng auipy) m
| 808'807 . - 94¢'soy - - xe] Ayedold el 'sng Yaeumuy] m
r 86z L0 - - SEzL0 - - X2y $3)2G XR{ 'shg JANP] 5
. Liv'y - - - - Uiy uonnqiguog Jekoidua—xe} ‘su| [eIog =
m 9267 - - - 0 0257 uopnqiuoy aakojdwz—xal suj |e90g W
j.w 96 90Y = - - - SpUSpING m
i (8} (8) ($) 8 8 ) uojdjasaq =
: 8jEj0), suoyeiodron SPOYeSNON X3) Ssaujsng ELET ucesuat oy ©
*_ yoaulpu) Joposg eafojdu3 b1
_,. 7107 ‘{olieusag ese) seg) SUOPNGUINOS XRL [6307 PUR 6JR}S PajeW)ST 'g ojqe) M
4 <
| g
! 2

(v 21qel) Indino [¥j0} Wr WONIUI ("pT$ ULY) 2O PUE ‘STIOOUT JOGE] W WONINM ('p[$ ‘Sqof
1€ papoddns 1o pejerowsd samypuadxe Superodo  spriqpey smduwspy oY) 1oy sem | ose) wodn poseq joedun orOmoss oyl |

:SMO[|0]



Fogelman College of

Busiitess & Eoonomics

0’z 126'se 20008 §01'28) HE'60T e8L'vhL TRL jenpay (B0L
ze0'o08 - 0908 - - - ¥e) 9UI0%L| IXB) [PUOSIA
J2E's $T6's9 - - ~— - - Xe] Sjyoid sriodio)
0 - - 0 - - SGRB1ON PeJ IXeL 'SNg aupul
we'ss = - ns'ss = - Ainq wiojsng ey 'sng jaspy)
£85I} - - £og'1e - - $8XR] 28;3%3 XL Sng Joaspy|
sie'0zy - = - - tigozy uchngiiuo) isdoiduz—xe) ‘su 2008
062'ces - - - HE'582 606'c2¢ usgnquio) sakojduz—xe) 'su| jejo0g
@) ) ) & ($) ($) uondiiassq
seeL suoneindiny spjoysstioy XR] sseujsng owooy| vopesuedwion
Joad1pu| Iopudolg aefojdw]

2402 ‘(oueueog ase yseg) suoyngiuog Xe) feisped pejewis3 L oiqel

E"ﬁ'ﬁwgmmic Impact of the Memphis Redbirds and AutoZone Park



VIERTENE ey SPRESeoRER

THE UNIVERSITY OF - " ————
MEMPHIS.
Fogelman College of
et SPARKS:/8BER
B — - - = — - ___ _______
Table 8. Estimated Total Impact Summary (51.4% Local), 2012
Impact Type Employment  Labor Income (§) Output ($)
Direct Effect 976 4,301,763 5,828,239
Indirect Effect %9 1,182,949 2,289,170
induced Effect - 285 1,344,049 3,563,359
Total Effect 153 - 6426562 11,800,768
Table 9. Estimafed Employment impact: Top Ten Industries (51.4% Local), 2012
Description Employment __Laborincoma (8) _ Qutput ($)
Food Services and Drinking Places 41 96275 239,837
Real Estate Establishments 21 51443 Ui,752
Promoters of Performing Arts and Sports and
Agents for Public Figures 32 38,19 169,981
Private Hospitals 18 126,815 248,197
Offices of Physicians, Dentists, and
Other Health Practitioners 15 134,452 199,964
Employment Services 18 51,575 69,398
Wholesale Trade Businesses 12 39,256 M2,112
Nursing and residential care facilities 14 35,488 62,882
Retafl Stores—General Merchandise 1 27,103 61,270

While the total impact of the Memphis Redbirds’ operations is spread
across many industrics, a large percentage of the impact is confined to
Spectator Sports Companies (Table 5). The estimated state and local taxes
generated by Redbirds’ expenditures and their impact on the local economy
would total slightly more than $1.8 million in 2012 (Table 6). The Memphis
Redbirds also have a positive impact on federal taxes—about $2.0 million in
2012 (Table 7). Investments in the stadium generate t ax revenues for the
useful life of the stadium (25-30 years or more).

2. The economic impact presented in Case 2 is based upon the assumption

The Economic Impact of the Memphis Redbirds and AutoZone Park @ ¢ 10
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that all attendance from outside the city proper is a new injection into the
economic base of the community. Since 51.4 percent of the Memphis MSA’s
population resides in Memphis and 48.6 resides in other areas, it was assumed
that the impact would mirror the distribution of the population between the
city and suburbs, and that average expenditures from people inside and outside
the city were equal. These assumptions simplify the analysis but do not limit
the fact that (a) some expenditures from suburban residents might have
occurred in the city anyway, thus generating an over-estimate of the impact;
and (b) higher-income suburban residents are assumed to spend the same as
lower-income city residents, thus under-estimating the impact. No attempt was
made to estimate the attendance that would be generated by

Table 10. Estimated State and Local Tax

Contributions (51.4%), 2012
Employee Proprietor Indirect
Compensation Income Business Tax Heuscholds Corporations

Description ) ) ] 4] %
Dividends - - - - 157
Social Ins. Tax—Employee Contribution 121 D) - - -
Social Ins. Tax—Employer Contribution 2178 - - - -
indirect Bus. T Sales Tax - - 523,53 - -
Indirect Bus, Tax Propery Tax - - 122 - -
Indirect Bus. Tax: Motor Vehigle Lic - - 8,198 - -
indirect Bus. Tax: Severance Tax - - 23 - -
Indirect Burs, Tax: Other Taxes - - 11484 - -
Indirect Bus, Tax: $/L NonTaxes - - 29,251 - -
Corporate Profits Tax - - - - 5533
Perscnal Tax: Income Tax - - - 4624 -
Personal Tax: NonTaxes (Fines-Fees) - - - 16,113 -
Personal Tax: Motor Vehicle License - - - 8,627 -
Personal Tax: Property Taxes - - - 2,050 -
Personal Tax: Other Tax (Fish/Hunt) - - - 3,398 -
Total State and Local Tax " 3,403 ¢ 860,884 2812 5731

The Economic Impact of the Memphis Redbirds and AutoZone Park
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Table 11. Estimated Federal Tax Contributions {51.4%), 2012

Employee Proprietor Indirect
Compensation Income Business Tax Households Corporations

Description (8 (%) () () (%)
Social Ins. Tax—Employee Contribution 157420 130,414 - - -
Social Ins. Tax—Employer Contribution 204,544 - - - -
Indirect Bus. Tax: Excise Taxes - - 63,049 - -
Indirect Bus. Tax; Custom Duty - - 26,984 - -
Indirect Bus, Tax: Fed NonTaxes - - ] - -
Corporate Profits Tax - - - - 3,746
Personal Tax: Income Tax - - - 301,726 -
Yolad Foderal Tax 351,864 130914 90933 N, 126 748

the spending of non- local people who attend the Memphis Redbirds’ games.

The spending of non-Memphis people at the Redbirds’ games supported
153 jobs and generated $6.8 million in labor income and $11.6 million in
total cutput. As before, most of the impactis in Spectator Sports Companies,
but industries such as Food Services and Drinking Places, Real Estate, and
Health Care are positively impacted. The impact on state and local taxes is
¢stimated to be $902,830 in 2012. The impact on federal taxes is estimated to be
over $1.0million.

In summary, using the best case scenario (Case 1) expenditures by the
Memphis Redbirds in 2012 resulted in the total production of goods and services
(output) valued at over $24.0 million, total salaries, wages, and benefits (labor
income) of more than $14.0 million, state and local taxes of $1.8 million, and
federal taxes of more than $2.0 million. In addition, Memphis Redbirds
expenditures had a cumulative effect on 315 local full and part-time jobs. Even
using a more conservative scenario (Case 2), the Memphis Redbirds operations
contributed over $11.0 million in output, over $6.8 million in labor income, and
state, local, and federal taxes of more than $1.9 million.

The Economic Impact of the Memphis Redbirds and AutoZone Park @ ¢ 12
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“In conclusion, the Memphis Redbirds and sports teams of ali types make up
a small part of the total economy. Sports teams cannot transform Memphis or
determine its future. The Redbirds are only a small part of the overall economy
of Memphis no matter how many people attend the games. But, the Memphis
Redbirds are a part of the fabric of the community. They are important for both
quantitative and qualitative reasons. Not every project can be judged by the
economic impact it has on a community. Some projects are critical
determinants of the future of the city even if their economic impact is small.

The Memphis Redbirds and AutoZone Park continue to have a positive impact
on the community that far exceeds the calculations from any economic impact
analysis.
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